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EXHIBIT A - EXPLANATION OF APPLICATION

American International Telephone, Inc. (“AIT”) was previously authorized to operate as

a long distance provider in the State of Illinois on June ~5, 1996 (Case No. 96-0027).

In 1998, Interoute Telecommunications, Inc. (“Interoute”) acquired majority control of AIT

via a series of stock purchases (Notice of the transaction was acknowledged in a Commission letter

dated November 18, 1998). Unfortunately, the organizational confusion generated by the transfer

of control coupled with changes in management, personnel, and addresses prevented AIT from

timely renewing its corporate charter with the Illinois Secretary of State and responding to the

Commission’s Order (Case No. 99-0582) directing AIT to attend a hearing to explain why its

certificate of authority should not be revoked (for failure to renew its corporate status). AIT

renewed its corporate charter in Illinois October 28, 1999 (See Exhibit C). However, due to

AIT’s failure to respond to the Commission’s Order as directed, the Commission revoked AIT’s

operating authority on January 12, 2000 (Case No. 99-0582).

AIT has since taken measures to ensure prompt and efficient treatment of all Commission

matters and is eager to re-establish its operating authority in Illinois.

AIT also had its operating authority revoked in Maryland July 23, 1999 for failure to

renew its corporate charter. However, AIT has taken the appropriate measures to re-establish

operating authority in Maryland. The Maryland Department of Assessment and Taxation re-

qualified AIT’s corporate charter September 15, 1999 and AIT’s application to be reinstated as

a telecommunications service provider is currently pending with the Maryland Public Service

Commission.



EXHIBIT B



EXHIBIT B - AMERICAN INTERNATIONAL TELEPHONE, INC.
CONTACT PERSONS

A. Issues Relating to Processing This Application:

Susan Cutright - Secretary/Vice President/General Counsel
22 Cortlandt St., 33ti Floor
New York, NY 10007
212-981-9100 Telephone
212-981-9101 Facsimile
scutright@interouteusa.com

B. Consumer Issues:

Susan Cutright - Secretary/Vice President/General Counsel
22 Cortlandt St., 33” Floor
New York, NY 10007
212-981-9100 Telephone
212-981-9101 Facsimile
scutright@interouteusa.com

C. Consumer Complaint Resolution:

Susan Cutright - Secretary/Vice President/General Counsel
22 Cortlandt St 331d Floor.,
New York, NY 10007
212-981-9100 Telephone
212-981-9101 Facsimile
scutright@interouteusa.com

D. Technical and Service Quality Issues:

Joe Kiaer - Director of Network Engineering
22 Cortlandt St., 33rd Floor
New York, NY 10007
212-981-9100 Telephone
212-981-9101 Facsimile
jkiaer@interouteusa.com



E. “Tariff” and Pricing Issues:

Donald C. Wright - Director
22 Cortlandt St., 33ti Floor
New York, NY 10007
212-981-9122 Telephone
212-981-9101 Facsimile
dwright@interouteusa.com

F. 9-l-l Issues:

R. Wayne Darville - Vice President, Information Systems
22 Cortlandt St 33rd Floor.,
New York, NY 10007
212-981-9121 Telephone
212-981-9101 Facsimile
wdarville@interouteusa.com

G. Security/Law Enforcement:

R. Wayne Darville - Vice President, Information Systems
22 Cortlandt St., 33’ Floor
New York, NY 10007
212-981-9121 Telephone
212-981-9101 Facsimile
wdarville@interouteusa.com



.

EXHIBIT C



~NfERNATlUNAL  TELEPIIONF, INC.., EStED.IN THXS OFFICE ON 7HE
&NVSE'JENfH DAY OF I(ARC;I, R.D. $995, At9 O'UOCU R.M.

A CCRTlFIP, M)FY OF TKlS C&RTXFICA7E H&'J$N FORUARDED i0
aTNE HP3 CASTLE COUNTY RECORDER OF DEEDS FOR RECOR$)ING.. ._ .a; .,i
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ARTICLE I - 0FFIcF.s

lkcIfon 1. ?bcrrgisracdoffi~offhacorpontioaiumcScafc0fDch~sbxlIk ‘*
a~ 1013 Cearc Road. W-a. Dchmcc.

Tht rqinaul agent in charge rJlemf StIau be colFGnricil csa-dcc  corrrpany.

stclioa 2. The corporaKioa  CJlay also bavt 0ff1ces at slacb orbc places as the Board
of Diraton may fmm time to time appoint  or ti busioess  of the cotporation may tcquirc. .

ai

ARTICLE II - SEAL

sation 1. l-k cocpcmtc sd shall have insaii thaton the llmnt of the
oxpO~~0~. the YW Of irs organization and tbc words ‘Corporate Seal, DeLwa~.‘

ARTICLE III - STOCKHOLDERS’ h4EETmGS

zitciioa 1. Meetings of ncxkholdcn shall be heId at the reg’%texd off= of the
u~cpocaCi0n  in ti Stam or aI such place. either wicbia or without thiS state. aS may be xiaxcd
h;om tie to time by r&e Board of Dimton.

staioa 2. Am.4 Mctdngs: The ananal mating of the stockholdm  &all bc bcld
oa~e331StdayOfMarchinQchycarif~takgaholiday,~oriifllegalhollky,(hcnonrhr
next Stsdar  &y fo~owing at 10 o’cI~& A.M., wbcn rtrc, shdl ckct a Baud of DLeaon and
~xlch~busintssasmaypropertykbmtlglubelcnthnncrine.  Ifthczanual
ma&g for ehtion of diiton is not h&on &C date dcsignarcd Iherrfor. the directors shall
CXUStttacmcningtOkhddZSSWClt!lCXdt~~COflVUliUU.

section 3. Elation of Directors: Ektiom of the directors of the cot-pontioa sfrall *
bc by wrhca ballot.

Section 4. Special Mtth.gs: Spt~ial mtttings of the stockholdcn  KLIY be called at
any the by the President.  or the Bu& of Directors,  or SUXI~IOI~WS  eat&d to cast at Iti onc-
fifth Of the VO(cs whiih all stockholders are cotided  to casf St the paaicular mcaiog. At soy
he, upon W~ttcn  t’qutst  of any pvsoo or pmom who have duly called a qx.&I mcclttg. it
shall be 0~ duty Of the ?+XcUry to fii the date of the meeting. to be kid oat more tfian sixty
days sftcr rrCeipC Of tbc rcpucn, and CO give &c n&c thereof. If the &acfary shal ncgltct
or rCRrrc LO fU the date Of the meeting and give notie thereof. the pcr~oo  or pcxsott~  calling tbc
met&g may do so.



S’ectton 6. Proxies: Each stc&holder entidcd  to vote at a mating of stcckhaidcrs  or
co express COQSC~ or dissent to corporate action in writing without a mating may authorize
aaakr peMn Or penons to act for him by proxy. but no such pmxy shall bc voti or acted
upon after three years from its date. unkss the proxy provides  for a longa period.

,.A duly executed proxy shall be ~b~~~ccabic if it s(ates thaw ir is urevocabic and if. acd
only as long SS.. it is coupled  with an bteresz sufficient in law to ~ppcrt ao irrevocable power.

A proxy Inay be made ‘h~~vcs&lc rcgar3k.s of whether  the *hZcrest with wbicb it is coupled
is an intcr~st  in the stock it&f or an imcmt in the copratioa genually. All pmxies shall be
fdal with f.bC SCCrctazy of the meeting Wore bring Yotcd upon.

sestlon 7. N&x of Maxings: Whencvcr stockholdcn arc tquircd or pzmiucd  to
take any action at a uK&ng.  a wrkcc~ norice of the nxdag shall be given which shall state the
piaa, date and hour of the meeting, and. in the case of a special mating. the puqxst or
pus-posts for which tk mating is cdkd.

UakS Othenvi~ provided by law. written  notice of any mccring shall be given ” less
Ihaa tea aor mm thaa sixty days bcfom 0~ datz of the. mating  to each stC&hokkr cntltkd to
vote at such meeting.

Section 8. CODSCII~ in l.h of Mc&ings: Any action mpirrd to k taken at any -
8mmal or s&al mcaing Of swkh&er5 Of a aqaration. or any action which may be taku3
8.1 any annual or special tmxhg of such smckhoiders.  may be taken without a mctciog. wirholu
prim 0OtiCC  ad without a vote, if a coruent in writing, setting forth  the action So t&C% shali
be signed by the hoI&& of outsclurdi~  stock (0~ by tic holders of proxies) having not icy km
(he minimti nUnbcr of votes rhat would be ncccs~aty to author.& oc tak such action at a
meeting at which all sl~rcs entitkd to vote themon were present and voted. Prompt mice of
the taking of the corporate action without a mming by ICS than~nanimcu~  written coaient Shalt
be given to those  smckhoidcrs who have not conxnted  in writing.
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: s&loo 3. Special  Meclings: Special matings of rhe %ard may bc cakd by the
Chain~m or Ihe President on IUI days norice  lo each diitor. either  personally or by mail or
by t&gram; spec’la mesings  shall be called by rkc Prkdent or Sccrc~uy in liic mamn and
00 like nOtiCE  On the wrimn rrqu~~ of a m.aj&Q'  of the dinctors in office.

section  4. ~&W.IIU: A majority of the rofaal number of dkcuors  &If CO~~~CLCC a
quorum for the tnnsactio~ of busii.

Seclion 5. Consent in Lieu or &lacing: Any action rcqu’kcd or permiti to be laken
a~ GU.IY mc~dng of the ECU& of Diratoa. or of any canmin~~ thhwf, may be tal;en without
a mating if all mcsnbxs of&e Fkard or c0mm.i~.  as the czc may be, cement  Ihereto in
w&kg, uul the ~riring or writings arc fild with the minutes of pcocadiis of the BCG& oc
anmniacc. ?he Board of Dicccfon may hold HIS marings. ati IWC an offii or ofTices. outside -
of tbii state.

Section 6. Coufemxc Telephone: OIE or more directors may participate in P
meeting of the Board, of a coromi~~ of Iha Board or of rhe stcckholdcn,  by means Of
CO~~C~CIICC  tclcphont or similar cxvn.nmnic.atio~ equipment  by means of which all pcrs~nS
wicipaling in Ihe meeting  cm hear eaJl ofher; participation in ~hii manner shall ComrinrtC
presetIce  in pcMn a( such mecling.
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section 1. The cxautive 05an of the eorpazation sbdl be thoscn by the directors and
&sll be wsn of the Board, President, Chief Executive 05cer. Chief Operating Officer or
&uetaIyaadTrraslrrr. The Board of Directors may also choose one or more Vic=a P&dam end
& other 05ca-s as it shall dean mxsary. Any number of o5cs may be held by tbe same pa-son

se&on 2. Sdaria: Sahries of all officers and agcak of the corporation shall be 6xed
by &e Board of Dii~on.

Section 3. Term of OEa: The officers of the corporation  sbaLl hold office for one year
& until  their sUccess0r3 are chosea  and have qualifkd. Any 05cer or apt dccted  of QXJiated
Q &eBoard may be removed by the Board of Directors whcncver in in judgment  the best interest
oftfie corporation wiil be serd thereby.

S&ion 4. Chairman: The Ckkman shall be the highat rmkQ officer of the
corp~&oa  and shall have all of the power and authority vested in the President as set forth below
b waJunction  with the President. The President shaU rcpon IO the Chairman The Chairman  shafl
JSO preside over the Board of Dktws of the corporation.

Section 5. Chief Exeaiti~e  Of&r: Tbc Chid Execdve Officer shall preside at stll
mcitiaps of the tiockholders  and directors; he shall have general and active management of the
bdrms of the ccrporatioo, than see that all ot-d~n and re.wlutions  of the Board are carried into
eEec&slbje46owtvato$arighcofthedirect OK to delegate any spcci6c powers, ctcept  such as
maybe~~e~coafPrrpdonthcChidbt~Officer,toanyothao5ceroroffi~
of the corporation He sltpn exetute bonds, mongagu and other coatracts rqubing a SeeJ under
& seal of tkc c0%~of&a He shali beEX-OFFICIO~a  ma-&a of e.U uxnmitteq and shall have the
~caed powa ad duties of supenision and management Usuany vested io the 05ce of Chief
E*caaive of&XT of a corporatioa
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gution 9. Treasurrr:  l-he Treasurer sld have aistcdy of the wrpotate finds and
&,aad &an kwp &II ad acxuate accounts of receipts and disbunemcnts  in books bekmgiag
to the wrporati~a.  and shd keep the moneys of the corporalion  in a separate acwuat to the uedir
&h-s capration  He shall disburse the t%nds of the corporation as may be ordered by t,& Board,
&ing proper voucha~ for such dkb-as, and shdl render to the President and diiectors, at the
q&r I&T&P ofthcBoard,  or whenever they may require is an account of ail his transxtions  as
Treasurer  ad of the finankal condition of the corporation. . . .- .

ARTI- VI - v.AcAI-icIEs

section 1. Any vacancy ocarring in any office ofthe wrporation  by death, resignation,
r~oval  or otherwise, sb.ll be CUlcd by the Board of Directors. Vacancies and mwly crcstod
&~ntorsbips  resulting from any increase in the authorixd mm&u of directon may be 6kd by a
majority of the dkccton then in 05ce, althou$-z  leu than a ~uon~rn,  or by a sole v.‘. direcLor.
of at any time, by reason of death or resignation or other cause, the wrporation  shouId have no
&utaon iu ofice, then any officer or any stoc!&older  or an executor, adminkator,  trustee or
g.m&m of a stcxkholda, or other Kdu&y et~tn~ed  with like responsiiifity  for the person or estate
of a sxzkholdcr,  may call a speckI RX&~ of ttockholdcn in anxrdance  with the provisions of
th.s By-LWS.

section z Resignations J3fective at Future Date: when one or more directors shan
&gn born the Board, cffkti~e at a fkture date, a majority of t)e diior~ then in office. ia-
thoxwhohaveso~gned,shanhavepowertormsuchMQncyor MQadeg the vote thacoa to

a..,, t&e &cct when such resignation or resignations &all become &“e.

ARrKJx VII - cxm.PoRATE RFicoRJx

Sutioa 1. Any stockholder of record. in person or by attorney  or other agmtt, sb&
upon written demand uada oath Sti8 the purple there$ have the ti&t during the &
M for business to inspect for arty proper purpose the corporation’s stock ledger. a list of its
n&oldcn, and its other boo!-~~ and records, and tomakcwpi~ortxtmctsthcrefrom  A
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SectIon 2. Transfers: Transfers of sham skaU be made on the t-o&s of the
corp~raticn  upon sucraidcr of the certifieam tberefor. endorwd by rhe ptson named in the
czcti!iQtc Or by ammy. lawfully  consimtcd in wridag. No mnsfer shall be made which is
&caas’tunc  With law.

section 3. Lmt Cectificatc: The wcpodoa may issue a uccw cmikacc of stock in
the plarr. Of SnY Cc~dfiCau  theretofore signed by it. a&& to haye been lost, stolen cs
dc&Upd, and ItiS COrpomtioa  my require fhc owner of the 10% stolen or datcoyai ca-titicacc
or hiS lgal nprcxntative.  to give the corpontioa a tmti sufticicnt  to iodcrmify it against aay
dall chat IlUy bc made against it on ac.crmnt of the akgcd 10.~3,  theft or dssk-uction  of any such
wrtifiC3te Ot rhe ‘ksmux.x of such new certificate.

sution 4. Rccncd Date: In order that tk wcpontion may determine the stockholders
entitled 10 MCbX Of or to vote at any rmcting of stockholders oc any ‘adjoutmnent  thereof, or CO

,m-+- cxprc53 cmsenf  to Corpotate action in writing withut a ma&g. or entitled  to rec.ciw payment
of any divkknd  or other diiIxxion or aU~k~mt of any rig!tts. or entidcd  to exercise any rights
ia rcspxt of my change. conversion or cxchaqc of stock of for the purpose  of any other lawful
action. ~LC Board of Dirccmn may fix. in adxuxe. a remrd date. which skII not bc more than
&ty or less r.tm ten days bef0fc tfbe &CC of such utceting. twr more than sixty days prior to
ury other action

If cm rtcotd date is fucd:

(a) l-&u ccim-d &u for dete~inkrg  stcckho~dtrs  entitkd to notice  Of Or t0 -
vote at a meeting of sw-c!&~ki~~  &IL bs at the close of business  on the day Durt
proceding Lbe day on which t&ce is given. or, if uotice  is waived. at dX ClosC of
business on &c day next pt-aztding the day on which the nttcting k Md.

@I ‘Ihe record date For dctcrraining stockholders ~ntikd CO CXpm ~I-ASCJU
to corpontc actian in writing without a mecdng, when no prior aaion by the FJGW of
Dirccton  is txsxssary. shalt k d-c &y on which tk first written consent b CXpti.
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~T’ICLE IX - MWXLL.ANEOUS  PROYISIONS

sedion 1. CheCk.: All cheeks or demands  for money and noes of the corporation
~bdl bc si& by s~cb officer or ofticer~ as the Board of Dir=aon  may from time to &TIC
designate.

se&ion 2. Fiil Yeart The fisca ycu shali begin on the fust “y of LamDry.

SaAion  3. Notice: ~hcncvcr  writm. notice is mquird to k given co any person.
it my be givtn 02 SUCh pusoa, eithv perxxdly or by sending f Copy CkreOf lhmugb the il%%iL
oc by Mtgram.  MCS pzpa+d, to his addns am 011 I& books of the wrporatios OK
arpptiedbyhimtcmew~forrheparposcofmticc.  fft.kmlaDricckserrtbymailor~
Irl~h,itshallbedccmcdtohavebccngivrnrothepmonFntitlcdlhcrrtowbuldcpoiaed
in tbc UM SQfrS mail or with a tckgraph ofii~e for fJammMoa 10 SW& persal. such aotke
~rps~~thep~.&yandhourof~~aod,iaihc~ofaSpccialmcctingOf~
swckhoIdas,rbegcxerdlnaalrcofthcbutiiwbcaamacted.

SectJon 4. Waiver of Nm.& %‘-hacvu any w&ten a&c is t-quid by stanrte. Or
by the Ceaifiucc or the By-Lws of this cocporacion a waiver fhcrcof in writing. signCa by rt#
person Or peSOm ch.kd IO such ~&CC,  whether before or after Ux time stated &em. thall
bc dcemad equivalent to Ihe giving  of such nOtice. Empt in rhe u of a s&al meeslng or
smckholdcrs,  n&her the bush 10 be transacted  at nor the purpose of fhc mcefing abea b~
spccificd in lhc waiver  of notice  of such meeting.  Atttbe of a person cirhcr in peMn 0~’
by proxy Pt my m=Iing shall consiarcC a waiver of M&C of such mating. CxCpC WhcfC a
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seccon 1. These By-laws may be aamxkd or rqaired by the v$e of sta%h~Idc~
entitled CO cast II least a majority of the votes which aI. ncckholdm  are entitled  to czst thereon.
at any m or special mating of the mckh~ldm.  duly conu@ afkr 00ticc to the
stc&mldcrs qf ttwt puqmc.
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,, BkA-12.45/ APPLICATION FOR REINSTATEMENT
of

DOMEsTIC  OR FOREIGN CORPORATIONS

(Rev. Jan. 1999) ’ 3’60
Jesse White
Secretary of State
Department of Business Services
Springfield, IL 62756
http://www.sos.stateJLus

This space far use by Secretary of State

Payment must be made by ceni- OCT 28 1999

File# ~~&~-7~~- L

This space for use by
Secretary of State

fied check, cashiers check, Illinois
attorney’s check, Illinois C.P.A.%
check or money order, payable to
“Secretary of State.”

JESSE WHl-iE
SECRETARY OF SPATE Approved: w

I . (a) Corporate name as of the date of issuance of the certificate of dissolution or revocation:
k-m? alpha- -trJc .I

(b) Corporate name as changed: d/A

(Note I)

(c) If a foreign corporation having a certificate of uthority under an assumed corporate name restriction, the
assumed corporate name: /uf9

(Note 2)

2. State of incorporation: A?z~#w/a/ft=’

3. Date that the certificate of dissolution or revocation was issued: 6LdGv

4. Name and address of the Illinois registered agent and the Illinois registered office, upon reinstatement: (Note
3) NOTICE! Completion of item #4 does not constitute a registered agent or office change. See note #3 on
back of this form. ./ I

Registered Agent

Registered Office

Last Name

J. This application is accompanied by all delinquent report forms together with the filing fees, franchise taxes,
license fee and penalties required.

j. Theundersignedcorporation hascausedthisstatementtobesignedbyitsdulyauthorizedofficers,eachofwhom
affirms, under penalties of perjury, that the facts stated herein are true. (All signatures must be in BLACK INK.)

(Type or Print Name and Title)
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EXHIBIT D - JURISDICTIONS WHERE APPLICANT PROVIDES SERVICES

American International Telephone, Inc. (AIT) provides services in every state in the United

States except Alaska, Illinois, and Maryland. However, AIT expects to commence the provision

of services in Maryland in the near future.


